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VIA FEDERAL EXPRESS
Secretary j 8 53
Interstate Commerce Commission RECORDATION MO, l ..... ILFD tayn
12th and Constitution Avenue, N.W. NIRRT
Room 203 ' JUN 14 1444 -2 50 PM
Washington, D.C. 20423 -
Attn: gMiléred Lee INTERSTATE COMMERGE COMMISSION

Dear Secretary:

I 'have enclosed three (3) originals and nineteen (19)
counterparts of the documents described herein (three copies for
your and two for each- of the recordation numbers listed below) to
be recorded pursuant to §11303 of Title 49 of the U.S. Code. The
documents are one (1) First Amendment to Loan Agreement and two (2)
Security Agreements, all of which are dated May 25, 1994. The
First Amendment to Loan Agreement and the two Security Agreements
are to be recorded as secondary documents to ICC Recordation
numbers 18151 & A, 18152 & A, 18153 & A, 18154 & A, 18155 & A,

18156 & A, 18157 & A»and 18158 & A. This letter is for ICC
Recordation number 18153 & A.

The names and addresses of the parties to the documents are as
follows:

Gregory B. Cundiff and Connie S. Cundiff (Debtor, Borrower and

103 N. Oak Guarantor)
O'Fallon, Illinois 62269

Ironhorse Resources, Inc. (Debtor, Borrower and Guarantor)
103 N. Oak

O'Fallon, Illinois 62269

Railroad Switching Service of Mlssourl, Inc. (Debtor and

103 N. Oak Guarantor)
O'Fallon, Illinois 62269

Texas Railroad Switching, Inc. (Debtor and Guarantor)
103 N. Cak

O'Fallon, Illinocis 62269
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CSC Enterprises, Inc. (Debtor and Guarantor)
103 N. Oak
O'Fallon, Illincis 62269

Crystal City Railroad, Inc. (Debtor and Guarantor)
103 N. oak
O'Fallon, Illinois 62269

Rio Valley Railroad, Inc. (Debtor and Guarantor)
103 N. oak
O'Fallon, Illinois 62269

JME Enterprises, Inc. (Debtor and Guarantor)
103 N. ©Oak
O'Fallon, Illinois 62269

Lone Star Railroad, Inc. (Debtor and Guarantor)
103 N. Oak

O'Fallon, Illinois 62269

Southern Switching Company (Debtor and Guarantor)
103 N. ©Oak

O'Fallon, Illinecis 62269

NationsBank of Texas, N.A. (Secured Party and Lender)
Uvalde Banking Center

220 E. Main St.

Uvalde, Texas 78801~5639

A description of the specific equipment covered by the
Security Agreements are as follows:

Locomotive No. LSRR 705 (formerly KRR 705), Model GP 7
Locomotive No. RVRR 1705 (formerly CSXR 1705), Model GP 16
Locomotive No. RVRR 1729 (formerly CSX 1729), Model GP 16

Included in the property covered by the aforesaid Security
Agreements and First Amendment to Loan Agreement are railroad cars,
locomotives and other rolling stock intended for use related to
interstate commerce or interests therein owned by Gregory C.
Cundiff and Connie S. Cundiff, Ironhorse Resources, Inc., Railrcad
Switching Service of Missouri, Inc.; Texas Railrocad Switching,
Inc., CSC Enterprises, Crystal City Railroad, Inc., Rio Valley
Railroad, Inc. and JME Enterprises, Inc., Lone Star Railroad, Inc.
and Southern Switching Company at the date of said Security
Agreements and First Amendment to Loan Agreement or thereafter
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acquired by it or its successors as owners of the lines of railway
covered by the Security Agreements and First Amendment to Loan
Agreement. -

, A short summary of the Security Agreement (Lone Star Railroad,
Inc. as Debtor) to appear in the index is:

"Secondary Document. Security Agreement dated May
25, 1994 entered into by and between Lone Star Railroad,
Inc. ("Debtor") and NationsBank of Texas, N.A. covering
all of Debtor's equipment, including, but not limited to,
all reolling stock; accounts receivable; certain stock and
certain real estate, specifically including, but not
limited to, the following described eqguipment:

Locomotive No. LSRR 705 (formerly KRR 705), Model GP7
Locomotive No. RVRR 1705 (formerly CSXR 1705), Model GP 16
Locomotive No. RVRR 1729 (formerly CSX 1729), Model GP 16"

A short summary of the Security Agreement (Southern Switching
Company as Debtor) to appear in the index is:

"Secondary Document. Security Agreement dated May
25, 1994 entered into by and between Southern Switching
Company ("Debtor") and NationsBank of Texas, N.A.
covering all of Debtor's equipment, including, but not
limited to, all rolling stock; accounts receivable;
certain stock and certain real estate, specifically
including, but not limited to, the following described
equipment:

Locomotive No. LSRR 705 (formeriy KRR 705), Model GP7
Locomotive No. RVRR 1705 (formerly CSXR 1705), Model GP 16
Locomotive No. RVRR 1729 (formerly CSX 1729), Model GP 16"

Please note that Security Agreements are not notarized in this
jurisdiction.

A short summary of the First Amendment to ILoan Agreement to
appear in the index is:

“Secondary Document. First Amendment to Loan Agreement to
Security Agreements dated May 25, 1994 and entered into by and
between Gregory B. Cundiff, Connie S. Cundiff, Ironhorse Resources,
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Inc., Railroad Switching Service of Missouri, Inc., Texas Railroad
Switching, Inc. CSC Enterprises, Inc., Crystal City Railroad, Inc.,
Rio valley Railroad, Inc., JME Enterprises, Inc., Lone Star
Railroad, Inc. and Southern Switching Company (collectively,
"Debtor") and NationsBank of Texas, N.A. covering all of Debtor's
equipment, including, but not 1limited to, all rolling stock;
accounts receivable, certain stock and certain real estate,
specifically including, but not limited to, the following described
equipment:

Locomotive No. LSRR 705 (formerly KRR 705), Model GP 7

Locomotive No. RVRR 1705 (formerly CSXR 1705), Model GP 16;
and

Locomotive No. RVRR 1729 (formerly CSX 1729), GP 16"

A total fee of $180.00 is enclosed for all of the filings.
Please return the original and any extra copies not needed by the
Commission for recordation to Teresa Ereon Giltner in the enclosed
self-addressed stamped envelope at:

Smith, Barshop, Stoffer & Millsap, Inc.
700 N. St. Mary's Street

Suite 1000

San Antonio, Texas 78205

We appreciate your assistance in this matter. Should you have
any questions, please do not hesitate to contact the undersigned.

Sincerely,
TUwaa, Voen Rdonet

Teresa Ereon Giltner
Attorney for NationsBank of Texas, N.A.

teg\7418.457
inter1.ltr\dmm\?
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CERTIFICATE

I, Dina M. Mirenda, a Notary Public in and for the State of

- Texas, hereby state that I have compared a copy of the Security

Agreement attached hereto with the original Security Agreement and

have found the copy to be complete and identical in all respects to
the original document.

EXECUTED this 3rd day of June, 1994.

STATE OF TEXAS §
§
COUNTY OF BEXAR §

This instrument was acknowledged before me on the 3rd day of
June, 1994, by Dina M. Mirenda.

4’ ., y "“im . )
(NOTARY SEAL) M{ ‘I_C g4 /] ) ; /}L;;w j:{ 3”"4'1 .a"“?"w:’

Wit R
eromen,

§ "‘ i\‘ MNetary v“"ublif )
“‘*V”A‘: \; State of Texas
\’*1‘.&‘/ Cormm. 8X0 07-30:67 §

W

teg\7418.457
cert. 10\dmm
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INTERSTATE COMMERCE COMIMISS
" MISSION way 25, 1994

Setveen and
fank: (Secured Perty) . ’ Debtor /PLedgor:
NationsBank of Texax, N.A., . Lone Star Railroad, Inc.
Banking Center: Bvitae ‘ 103 N. Oak ! c
220 E. Main Street O'Fallon, St. Clair County, Illinois
Uvalde, Uvalde County, Texas 62269
78801 '
(ackiress including county) (Nams and address inciuding county)
Depror/Pledgor is: [ ] Individusi ([} Corporation (1 Partrership [ ]
Address is Debtor’s: (] Residence K1 Place of Business [ ) Chief Executive Office if more than one plece of business.

(This Agreement contain: some provisions precsded by boxes. Mark anly thoss boxes beside provisions which will be Licable t
tramsaction. A box which is not marked ssans that the provision beside it {u not applicable to this transaction.) - ¢ fo this

A. Security Interest. For 900d and valusble consideration, the receipt and adequacy of which ars hereby acknowledged snd subject
to the spplicable terms of this sgreement, Debtor/Fledgor (hereinsfter referred to as Dabtor) sssigns snd grants to Bank (also
g.m“ ain Secured Perty), s security interest and lien in the Coilaterst to sscure the payment snd the performance of the

gation.

8. Collateral. The security interest is granted in the following (“Collatersl®): (Check as applicable)

k] Accousts, Any end sll sccounts, accounts receivables, receivables, contrect rights, book debts, ‘checks, notes, drafts,
instruments, chattel pepar, scceptances, choses in action, sny and sll smounts due to Debtor from & factor or cther forms of
obligations snd receivables now existing or hereaftar srising out of the business of the Debtor, as weil as any and all
returned, refused and repossessed goods, and the cash or non-cash procescds resulting therefrom.

[1 inventory. Any and sli of Oebtor's inventory, including without Limitation sny and all goods held for sale or lesse or being
processed for ssls or lesss in Debror's business as now or haresftar conductad, whethar now owned or hareinafter scquired,
inciuding sil materials, goods end work in process, finished goods, and other tangible property held for saie or lesss or
furnishad under contracts of service or used or consumed in Debtor’s business, along with all documents (including documents
of title) covering inventory, all cash and non-cash proceeds from the sale of inventory including proceeds from insurance and
spacifically including but not limited to (ettach Schecule {f recessery):

.

K1 Equipmet. Any end all of Debtor's furnishings, fixtures and squipment, wherever located, whether now owned or heresfter
scquired, together with sit incresses, perts, fittings, sccessories, squipment, and special tocls now or heresfter sffixed to
any part thersof or used in connection therewith, and all products, additions, substitutions, sccessions, snd all cash and non-
cash proceeds, inciuding proceeds from insurance thereof and therets, including without Limitation the following (attach
Schedule if neceassary):

-

{1 Fixturen. ALl of Debtor's fixtures now existing or hereafter acquired, together with ail substitutes and replacements therefor,
sll sccessions and attachments thereto, and sll tools, parts and equipment now or hersafter sdded to or used in comrection

therewith. These goods are or will becoms fixtures on the foilowing described real estate in County,
s (BTAT8), Owned by @ : {name of owner] more particularly described
adoliows: : )

{insert legal description (or sttach Exhibit) of
property, not street adiress), INCLuding without Limitation the following (attach schedule if necessary):

X1 Instrusents ardi/or Investmant Documents. The following described instruments snd docusments including, without limitationm,
negotisble instruments, promissory nctes, snd documents of title owned or to be owned by Debtor, certificates of deposit, and
all liens, security sgreemsnts, lesses snd other contracts securing or otherwise relating to sny of said instruments or
documents, and sli cesh and non-cash proceeds snd products thersof and such additionsl property receivable or distributed in
respect of or in exchenge for sll or any such instruments or documents (attach Schedule if necessary):

X1 Genersl Intangibles. ALl patants, trademarks, ssrvice marks, trade secrats, copyrights, and exciusive {{censes (whather issued
or pending) and sl documents, spplications, materisis and other satters related thereto, all inventions, end sil menufacturing,
sngineering and procuction plans, drawings, specificetions, processes and systems, sil trade names, computer programs, data
beses, systeme and softuare (Inciuding source and object codes), goodwili, choses n sction and all other gerersl intangidbles
of Debtor whether now owned or hereafter scauired and all cash snd non-cash procesds thereof, including without timitation the
fol lowing described intasngible personal property, snd atl chattel peper, documents snd instruments relating te such intangibles,
including without Limitation (attach schedule {f necessary): : ;

(1 Tisber. All of Debtor's uncut timber growing or to be grown on the foltowing described property, end all cash and non-cash
procesds including proceeds from insurence, end il procucts thereof (complete legal description of resl property required)
(attach Exhibit {f necessary): :

(R ars f,-..j‘!-.:.:’.ing, bt nat limited. fo. the ,CQ],]»ﬁfgi‘ﬁ];_mm;.wzﬁibit "“p"
> ¥ ANng ‘ » S i gt Tyt g el H&iﬁiaro‘:n&

thersot).

2. ALl substitutes and replscements for, accessions, sttachoents end other sdditions to, tools, parts snd equipment uged in

: connection with, and proceeds and products of, the sbove Colistersi (including atl income and benefits resulting from any of
the sbove, such as dividends paysble or distributsble in cash, property or stock; interest, premius snd principal payments;
redemption proceeds and subscription rights; sll certificates of title, menufacturer's statements of orijin, other documents,
sccounts and chattel paper arising from or reisted to the above Collatersl, snd returned or repossessed Cotlatersl, any of
which, if received by Debtor, upon requast shall be delivered immsdistely to Bank. )

3. The balance of every deposit eccount of Debtor under contral of Bank and any other claim of Debtor against 8ank, now or
heresfter existing, liguidated or unliquidated, and sl money, instruments, securities, documents, chattel paper, crecits,
claine, demands, income, and any other property, rights snd interests of Debtar which st any time shall come into the possession
or custody or under the control of Bank or any of its agents, affiliates or correspondents, for any purpose, and the p"",‘”":
of any thereof. Bank shall be deemed to have possession of sny of the Collatersi in trsnsit to or set apart for it or any ¢
its agents, affilistes or corrsspondents.

C. Obligation. : ) : . .
1. Description of Obtigation. The following sbligations ("Obligation®) are secured by this agreement: (s) All Mt;w?alr 3:: :::f‘
Liabilities and agreements of Debtor to Bank, nmow or hereafter existing, arising directly or indirectly between



wnether sbsolute OF CONTINgeNt, joint or seversal, secured or urgecured, .
or uniicuideted, erising by cperation of Lsw or otherwise, and all rm?: :;txi::'a:ox:rfmrt :o?::"'; Liguicatea
(b) Bank's participation in any loan or other dnbt.a! Debtor to snother person; (¢) All costs incurred by sg:g :h‘ .b'f':
preserve, perfect and enforce this agreement and meintain, preserve, collect snd enforce the Collsterst; (d) lnten:to:?::'
Ir'x%" r‘é ..O?ra%btt&n mf‘f‘ ?ggw:u) ALl debe, obligations and liubil::in of lronhorse REsource:c,
) gory B. ndi Connje S, cundiff (1f the precesding space 13 Comieted oo
party, together with the Debtor named sbove, is hereinafter referred to col lectively as “Oebtor®) to ?ﬂp:: th: :m.;::ér:::
in this [tem C., now existing or heresfter arising; (f) ALl expenses of the Bank, including fees and expenses of the gank's
counsel, ircident to the enforcement of payment of si{ obligations of the Debtor by sny ection or perticipetion in or in
comection with a case oF proceeding under the Sankruptcy Code, or any successor statue thereto; (@) 1f the Debtor is ;\ct the
cbligor of any of the Cbligations, snd in the event sny smount peid to Bank on any Cbligation is subsequently recovered from
the Bank in or as o result of eny bankruptcy, insolvency or fraudulent convevance proceeding, the Debtor shall be liable to
the Sank for the smounta 86 recovered up to the fair market value of the Collateral whether or not the Coliateral has been
relessed or the security interest terminated. In the svent the Colisterst has been relessed or the security interest terminated
the fair market vaiue of the Colistersl shall be determined, at the Bank's opticn, as of the date the Collatersl was ruluud'
the security intsrest tarminated, or said smounts wers recovered; and (h) ALl amounts which may be owed to Bank pursusnt m',
stl other loan documents executed batween Bank snd any other Debtor.

Notwithstanding the foregoing, {f the Collstersl is personal property used as 8 principal residence (such as & sobile home or
s houseboat) or “Rousshold goods® (as thet term is defined at 12 C.F.2.§227.12, a8 it may be amencied from time to time) which
sre not in the Bank's possession snd which are not fixtures, such Cotlaterst shall not secure say Liadility contracted for
parsonal family or household purposes between the Debtor or an obligor snd the Benk aiready in existence on the date hereot
or that arises hersaftsr, uniess the Debtor othervise expressiy sgrees. ’

D. DEBTOR'S WARRANTIES. Oebtor hereby repressnts and warrants to Bank as follows:

t. Finmncing Statenmnts. Except as may be noted by schedule attached hereto and incorporsted herein by reference, no financing
statement covering the Collateral is or will be on file in any public office, except the financing statements reiating to this
security interest, and N0 security intersst, other than the one herein crested, has sttached or been perfected in the Collaterst
or any part thereof,

2. Ounership. Debtor owns, or will use the procesds of any loans by Bank to become the owner of, the Collstersl free from ny
:ﬂﬁ"a claim, restriction, Lien, sscurity interest or encusbrance except liens for taxes not yet dus snd the security interest

ereundar, -

3. Fixtures and Accessions. None of the Colletersl is affiked to resl estate or is an accession to any goods, or will become s
fixture or sccession, except as expressiy set out herein.

4. Claimm of Debtors on Collastersl. All sccount debtors and other obligors whose debts of 'cbl igations sre part of the Collatersi
have no right to setoffa, counterclaiom or adjustments, and no defenses in connection therewith.

5. Power and Authority. Debtor has full power and suthority to make this sgreement.

E. OESTOR'S COVENANTS. Until full payment snd performence of ail Obligations and termination or expirstion of ary obligation or
commitment of Sank to make advances or loans to Debtor, unless Bank ctherwise consents in writing:

1. mmim ol This Agresmant. Debtor shall perform all of its agresmenta hersin and in any other sgreements batween it send

2. Owwrship of Collatersl. Debtor shall defend the Colistersi sgainst ail claims end demends of atl persons et sany time claiming
oy interest therein sdverss to Bank. Debtor shall keep the Collateral free from all Liens and security interests except those
for taxes not yet dus snd the security interest hersby created. )

3. Irsurance. Debtor shell insure the Cotlatersl with compenies acceptable to Bank. Such insurance shall be in an amount not less
than the fair merket vslue of the Collateral and shall be against such casusities, with such deductible amounts as Bank shall
spprove. ALl insurance policies shall be written for the benefit of Debtor and 8ank as their interests may appesr, pavable to
Senk a8 Loss peyee, or in other form satisfactory to Bank, arwd such policies or certificates evidencing the same shall be
furnished to Bank. All policies of insursance shell provide for written notice to Sank st least 30 days prior to canceiliation.
Risk of loss or damsge is Osbtor's to the extent of any deficiency in any effective insurance coverage.

4. Mainterarce. Oebtor shall keep stl tangible Colisterst in good condition,

5. Bank's Cogts. Debtor shall pay sll costs necsssary to cbtain, preserve, perfect, defend and snforce this security interest,
collect the Obligation, snd preserve, deferd, enforce and coliect the Coilatersl including but not Llimited to taxes,
sssessmnts, insurance premiums, repairs, reasonable attorney's fees and Legal expenses, feed, rent, storage costs and expenses
of ssles, whether Collatsral is or is not in Bank's possession, and without sny obligation to do so and without waiving
Debtor's default for failure to meke any such payment, Bank et its cption may pay sny such costs and expenses, discharge
encunbrances on Collateral, and pey for insurance of Collatersi, snd such payment shall be a part of the Obligation snd bear
intarest st the rate sat out {n the Obligation. Debtor agrees to reimburse Sank on demend for sny costs so incurred.

6. " Information and Inspection. Debtor shetl (i) promptly furnish 8ank any information with respect to Collaterai requested by
Bank; (ii) silow Bank or its representatives to inspect the Collateral, at any time and wherever located, snd to inspect snd
copy, or furnish Benk or its representatives with copies of, all records relating to the Collaterstl snd the Obligation; (ii{)
furnish Bank or its representatives such information as Bank may request to identify Collateral, at the time snd in the fors
requestad by Bank; snd (fv) deliver upon reguest ta Senk shipping and delivery receipts evidencing the shipment of goods snd
invoices svidencing the receipt of, and the payment for, Collateral.

7. Miditionsl Docusents. Debtor shall sign and deliver any papers furnished by Bank which sre necessary or desirsble in the
judgment of Bank to obtain, maintain and perfect the security interest hersunder and to enable 8ank to comply with the Federal

Assigrment of Claims At or any other federst or state (aw in order to obtain or perfect Bank's intersst in Coilateral or to .

obtain proceeds of Collateral. :

8. Parties Lisble on Cotlateral. Dabtor will preserve the Lisbility of ail cbligors on eny Collatersi, will preserve the priority

of stl security therefor, end will detiver tc Bank the originel certificates of title on all motor vehicles or cther titled
. vehicles comstituting the Collateral. Bank shail have no duty to preserve such lisbility or security, but mey do s0 at the
expense of Debtor, without waiving Debtor's default. ‘ )

9. Right of Sank to Notify Debtors. At any time, whether Debtor {s or is not in defsult hersunder, Bank may notify persons
obligated on any Collatersl to make peyments dirsctly to Sank snd Bank mey take control of sil procesds of sny Coliaterst.
Until Sank elects to sxercise such rights, Oebtor, as agent of Bank, shail collect and enforce all payments owed on Collstersi.

10. Becords of Collatersl. Debtor at all times will meintain accurate books snd records covering the Collatersi. Osbtor
inmadintaly will merk all books snd records with sn sntry showing the absolute sssigrment of ali Collatersi to Bank wrd Sank
is hereby given the right to sudit the bocks and records of Debtor relating to Collaterst at any time end from time to time.
The smounts shown as owed to Debtor on Debtor's books and on any assignment schedule will be the undisputed amounts owing and
unpaid. .

11. Disposition of Collstersi. [f disposition of sny Collateral gives riss to an sccount, chattel peper or instrument, Debtor
famodiately shaill notify Sank, and upon request of Bank shall assign or Indorse the same to Bank. Mo Collatersl may be solo,
leasad, ssrufactured, processed or otherwise disposed of by Cebtor in sny menner without the peior written consent of Bank,
excopt Collatersl sold, lessed, menufactured, processed or consumed in the ordinery course of tusiness, )

12. Accouts. Esch account held as Collatersl will represent the valid and Legally enforcesble obiigation of third parties, ard

\ idenced instrument or chattsl ", . . .

™. '?:f;';t;ag!rmhwﬁ:gmr:mll give Bank -ﬁ“t:‘mm““ of each office of Debtor in which recor?: °: Debtor :ru:ni:
to sccounts held ss Tollatersi are k and each locstion ot =mich Luilaterst is o will Lo ligi, ond of any changs of o
such t;'.'sz l= no such notice u.:it:m, all records of Debtor pertaining to Cotlatersi ars and shail be kept st Oebtor's
sddreas shiown above. ALL Collatsral of Debtor will be kept ot Debtor's aciress shown sbova unless otherwise noted as follows:

14. Wotice of Changes. Osbtar will notify Bank immediately of any material chamge in the Collateral, of a chsrge in Debtor’s
residence or Location, of & change in sny matter warranted OF represented by Dedtor in this agrewment or furnished to Bank,
and of eny svent of defsult, . .

15. Use and Removal of Collateral. Oebtor will not use the Collatersl iliegally nor, unless previousiy indicated ss a fixture,
permit the Collsteral to be affixed to real or personsl property without the prior written consent of 8ank. Deotor will not
permit any of the Collateral tc be remaved from the locations specified herein without the prior written consent of Bank, except
for the sale of inventory in the ordinary course of business. ' . :

16. Possession of Collateral. [ebtor will deliver all other instruments, documents arci chattsl paper which sre part of the
Callaterat and in Debtaor's possession to the Sank immediately, or if hereafter scouired, immediately following scquisition,
asppropriately indorsed to Bank's order, or with appropriate, executed powers. Debtor waives presentment, notice of acceleration,
demand, notice of dishonor, protest, and all other notices with respect thereto. . ) Cing Fise

17. Careumer Credit. 1f any Collateral or proceeds includes obiigations of third perties to Debtor, the transsctions 9”’;';,“,-
to the Collateral shall conform in all respects to the appticable state or federal law including but not (imited tO € : ,

Lesassecurity, agt/10-93 ' 2
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Charge of Namm/Status. \Vithout the written consent of dank, Debtor shall rot ch its name

use 8ry trade neme Of engage in any business In which it was not engaged on the d.:t':of this a'qrcmnh“.t.‘u forporste stata,
Power of Attorrwy. Debtor appoints Bank ss Debtor's attorney-in-fact with full power in Oebtor's nems and behslf to do eve
sct whith Debtor is cbligated to do or may be recquired to do hereurdar: however, nothing in this paragregh shaii be cmtru:;
to obligate Sank to take anty sction hereunder nor shall Senk be Liasble to Debtor for failure to take oy action hereunder. This
sppointment shall be deemed & powsr coupled with an interest and shall not be terminsble as (ong as the Obligations are
outstending and sheil mot termirgte on the disability or incompetence of the Jebtor. o

Usivers by Debtor. Debtor waives notice of the creation, sdvance, increass, existence, extension or renewsl of, and of any
indulgence sith respect to, the Obligstion; weives presentmant, demerd, nutice of dishonor, and protest; weives notice of the
sount of the Obligation outstanding st sny time, notice of eny change in financisl condition of sy person liasble for the
Obligation or any part thereof, notice of any event of defeuit, and all other notices respecting the Obligstion: and sgrees
that meturity of the Obligation and sny part thereof mey be sccelersted, extended or renewed one or more times by Bank in its
discretion, without notice ta Debtar. Debtor waives sny right to require that sy sction be brought againet any other peraon
or to require that resort be had to any other security or to sny belence of eny deposit sccount. The Debtor further weives oy
right of subrogstion or to enforce eny right of action egainet any other Oebtor until the Obligation is peid in full.

Other Parties and Other Collateral, No renewsl or extension of or sny other frculgence with respect to the Ob{igation or eny
part thereof, no relesse of any security, no relesse of any person (including sny meker, indorser, guarantor or surety) lisble
on the Obligation, no deley in enforcament of payment, and no delay or omission or Lack of diligence or care in exercising any
right or power with respect to the Obligation or any security therefor or guaranty thersof or under this agreement shall in
any manner impair or sffect the rights of Bank under the law, hersundar, or under any other agreemant pertaining to the
Collaterst. Sank nwed not file suit or assert a claim for personsl judgment against sny person for any part of the Obiigstion
or seek to reaiize upon any other security for the Gbligation, before foreclosing or otherwise realizing upon the Collsterat
for the purpose of paying the Obligation. Debtor waives any right to the benefit of or to require or control application of
any other security or proceeds thereof, and agrees that Sank shall have no duty or obligation to Debtor toc spply to the
coligation any such other securily or proceeds thereof,

c?ucction and Segregation of Accounts. The Bank hereby suthorizes the Debtor to collect the Colistersl, subject to the
direction and control of the Sank, but the Bank msy, without cause or notice, curtsil or terminate said suthority at sy time,
Upon notice by the Bank, whether oral or in writing, to the Debtor, the Debtor shali forthwith upon receipt of ali checks,
drafts, cash snd other remittances In payment of ar on sccount of the Collatersl, deposit the sawe in one or more specisl
sccounts maintained with the Bank over which the Bank alons shall have the power of withdrawsi. The remiztance of the proceeds
of such Coilatersl shall nat, however, constitute payment or Liquidation of such Collatersl until Bank shall receive good funds
tor such proceeds. Funds placed in such special accounts shall be held by the Ssnk as security for ail Obligations secured
hersunder. These proceeds shall be deposited in precisaly the form received, except for the indorsement of the Debtor where
necessary to permit collection of items, which indorsement the Oebtor sgrees to make, and which indorsement the Bank is also
hereby authorized, ss attorney-in-fact, to make on Dehalf of the Debtor. In the event the Benk has notified the Oebtor to make
deposits to a special sccount, pending such deposit, the Debtor agrees that it will not commingle any such checks, drafts, cash
or other remittances with any funds or other property of the Dedtor, but will hold them seperats and apart therefrom, snd upon
on sxpress trust for the Bank until deposit thereof is mede in the specisl account. The Bank wilt, from time to time, apply*
the whole or any psrt of the Collateral funds on deposit in this special sccount sgainst such Obligations as sre secured hereby
as the Bank may in its solae discretion slect. At the sole election of the Bank, any portion of said funds on deposit in the
special account which the Bank shall elect not to apply to the Obligations, may be peid aver by the Bank to the Debtor,
Complisnce with State and Federal Laows. Debtor will comply with all State end Federst laws and regulations sppiicatite to its-
business, whether now in affect or hereafter enacted including but not Limited to the wage and hours laws and relating to the
uss or disposal of hazardous materials and wastes. RS- N
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Rights and Powsrs of Bank 1 10
Gerersl. Jank, befors or after default, without Liability to Debtor mey: obtain from any person informetion regarding Debtor’
or Debtoris business, which informstion sny such person also mey furnish without lisbility to Debtor; require Debtor to give
possession or control of-eny Collatersl to Bank; indcrse as Debtor's sgent ey instruments, documents or chattel paper in
Coliateral or representing procescis of Collateral; contact account debtors directly to verify informetion furnished by Debtor;
take control of proceeds, inciuding stock received ss dividends or by ressom of stock splits; release Collatersl in its
possession to any Debtor, temporarily or otherwise; require additionst Colletersi; reject as ursatisfactory any property
hereaftar cffered by Debtor as Collateral; sat standsrds from time to time to govern what mey be used as sfter acquired
Collaterai; designate, from time to time, & certain parcent of the Collatersl as the Losn value snd require Debtor to meintain
the Obligation st or below such figure; taks control of funds generstad Dy the Coilstersi, such as cash dividends, intersst
and procesds or refunds from insursnce, snd use same to reduce any pert of the Qbligstion and exercise all other rights which
an owner of such Collatsrsl may sxercise, except the right to vote or dispose of Collaterai befors sn event of defsulit; at any
“tims transfer any of the Collateral or evidence thereof into its own neme or that of its nomines; and demend, collect, convere,
redesm, receipt for, settle, compromise, sdjust, sue for, forsclose or resiize upon Collateral, in its own name or in the neme
of Debtor, as Bank may deterwine. Senk shall not be liable for failure to collect any account or instruments, or for any sct
or cmission on the part of the Bank, its officers, agents or esployees, except willful misconduct and gross negligence, The
foregoing rights and powers of Bank will be fn sddition to, snd not a Lisitstion upon, any rights and powers of Bank given by
iaw, slsewhers in this sgresmant, or otherwise, If Debtor fails to meintain sny required insurance, to the extent permitted
by applicable law Bank may (but is not.obiigated to) purchass single interest insurence coverage for the Collateral which
insurance mey at Sank's option (i) protect only Bank and not provide any remuerstion or protection for Debtor directly snd
{11} provide coverasge only after the Obligstion has been declared dus as herein provided. The premiums for eny such insur
purchased by Benk shall be & part of the Obligation snd shall besr interest es provided in B.1.d. hereof. :
Corvertible Collaterst. Sank, mey present for conversion eny Collatersl which is convertible into any other instrument or
inrvestmant security or 8 combination thersef with cash, but Bank shatli not have any duty to prasent for conversion sny
Coliateral unives it shall have received from Debtor detailed written instructions to that sffect at a time reasonably far in
asdvarce of the finel corversion date to meke such conversion possible.

OEFMAY

Event of Oefault. An event of default shall occur 3¥: (1) there is loss, theft, demege or destruction of any meterial port_icn
of the Collateral for which thers (s no insursnce coversge of for which, In the opinion of the Sank there is insufficient
insurance coverage; or (i1) if Debtor or sry other cbligor on the Obligation shall fail to timely and properly pay or observe,
keep o perform arwy term, covenant, sgresment or condition in this sgresment or in any other sgressmnt betwesn Debtor and any
other obiigor on the Obligation, including in sy other note or fnstrument, loan sgrewment, security sgreesent, deed of trust,
mortgege, promissory note, sssigrment or other sgreement or instrument concerning the Obligation. "

Rights and Remsdies. If any Event of Default shall occur, then, in sach and svery such case, the Bank may, without presentment,
demand or protest; notice of default, dishonor, demend, non-payment, or protest; notice of intent to sccelerate att or any part
of the Gbligation; notice of sccelsration of sll or any part of the Obligation; or notice of any other kind, all of which W?tor
hersty wxpressly waives, (except for any notice required under this sgresment, sny other Loan document or applicable law); at
ary time theresfter exercise and/or enforcs any of the following rights s remecifos: o
Possession and Collection of Collatersi. At its option: (i) take possession or control of, store, -Lesse, operate, menage, sell
e bl gt 66, Al AP sy roet of the Collatersi; (1) notify all parties under any account or;::pt‘ryct :wht :?mvn
sil or wry part of the Collatsrsl to sake any payments otherwise ous to DeBIGR uiradily. 10 the Sara, (.33 im0 fank'e own
name, of in the name of the Debtor, demend, collect, receive, sus for, and give receipts wnd relesses for, any and ail amounts
e under such sccounts snd contract righte; ({v) indorse as tha agent of the Debtor sny check, note, chattel paper, documents,
or instruments forming all or any part of the Coliateral; (v) make formal spptication for transfer to the 8snk (or to assignee
of the Bank to any purchaser of any of the Collaterat) of all of the Debter’s permits, Licenses, spprovals, agreements, and
the Like relating to the Collatersi or to the Debtor's business; (vi) take any other action which the Bank deems necessary or
desirable to protect and reslize upon its security interest in the Collateral; and (vii) in sddition to the foregoing, and not
in substitution therefor, exercise any one or more of the rights and remedies exercisable by the Bank under ary other provision
of this agresment, under any of the cther losn documents, or as provided by spplicable Law (including, without Limitation, the
Uniform Commercial Code as 1n effect in Texas (hersinafter referred to as the “UCC®)). In taking possession of the Collateral
the Bank may enter the Debtor's premises and otherwise procesd without (egsl process, if this can De done without breach of
the peace. The Debtor shall, upon the Bank's demand, promptly make the Cotlatersl or other security available to the Bank ot
a pisce designated by the Bank, which ptace shall be reasonably canvenient to both parties.

The Bank shall not be Liable for, nor be prejudiced by, any Loss, depreciation or other damages to the Collatersl, unless caused

by the Bank's willful snd malicious act. The Bank shall have no duly to take any action to preserve or collect the Co“:.::;:;i
Receiver. Obtein the appointment of 8 receiver for all or any of the Collsterai, the Debtor hereby consenting to the appo
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of nw:frmim -n:!nnrningi fot to oppose eny such AEPOiINtment.
£) Right of Offser. Without notice or desmnd to the Detitor, set off and apply sgeinst sy end stl of the Obli
i i ; gations any and it
deposits (genersl or specisl, timd or demend, provisionsi or finsl) and sny other indebt s, at A rd
the Bank to or for the credit of the accaunt of the Debtor. scness, at any ties held or owing by

Bank witl be entitled to Immediate possession of all books snd records evidenci Collaterst or peper
covered by this agressment and (t or its representatives shall have the mthoﬂ?p.t?-mur upon w’:::ﬂ?s;:ncgt:‘ ]
the same, or anty Collstersi, may be situsted and remove the same therefrom without lisbility. Bank mey surrenden any imm
poticies in Collateral and receive the unesrred pramium thereon, Debtor shaill be entitled to any surpius and shall be n;m:
to fank for sny deficiency. The proceeds of any disposition sfter default svailable ts satisfy the Obligation shall be wplied
to the Obiigation in suek order and in such menner as Bank in its discretion shall decide.

H. Gerersi : '

1. Parties Sound. Bank's rights hereunder shall irure to the benefit of its successors snd assigns, and in the event
sssigrment or transfer of sny of the Obligation or the Collateral, Bank theresfter shalt t:mfuuy ducth:rnd fr:: :;
resporsibility with respect to the Collateral 80 asaigned or trensferred, but Sank shall retsin all rights snd powers hereby
given with r?p‘ct toi:ny of ﬂ;‘ Ol igation or Cculénunl r:at $0 sssigned or transferred. All representations, warrsnties and
agresments of Debtor more than one are joint several and atl siall be bind the 8 r " i
successors snd assigne of Debtor. ng upon personsl representatives, heirs,

2. umiver. No delay of Benk in exercising any power or right shell operste es & waiver thereof; nor shall sny single or partiast
exercise of any power or right preclucie other or further exercise thereaf or the exercise of any other power or right. Ne
waiver by Bank of any right hersunder or of any default by Debtor shall be binding upon Bank untess in writing, and no fu.ilurt
by 8ank to exercise any powar or right hereunder or waivar of any defasult by Debtor shell operate as s waiver of sny other or
further exercise of such right or power or of sny further defeult. Each right, power snd remedy of the Senk as provided for
in any of the losn documents, or which shall now or herssfter exist at lew or in equity or by statute or otherwise, shsll be
cumiletive and concurrent snd shall be in sddition to every other such right, power or remedy. The exercise or begiming of
the exercise by the Bank of any one or more of such rights, powers or remedies shail not preciude the simultaneous or later
exercise by the Bank of any or all other such rights, powers or remedies.

3. Agresment Contiruing. This agreement shail constitute s continuing sgresment, applying to all future ss well as existing
transactions, whether or not of the character contemplated st the date of this sgreement, end {f all trensactions between Bank
and Debtor shatl be closed at any time, shall be equally applicable to any new transactions therssfter. Provisions of this
.24':;7.;1:, uniess by their tarms exclusive, shall be in sddition to other agreements betwsen the perties. Time is of the esserce
o s sgresment. .

4. Definitions., Uniess the context irdicates otherwise, dafinitions fn the UCC spply to vords and phrases in this agreement: i
UCC definitions conflict, Article 9 definitions apply. e O el Phr sorsement; if

5. Hotice. MNotice shall be deemed ressorable if mailed postege prepsid st lesat 5 days before the relsted sction (or if the uce
elsewiiers spacifies a longer period, such longer period) tc the sckiress of Oebtor given above.

6. Modifications. No provision hereof shail be modified or Limited except by & written agreement expressly refercing hereto and
to the provisions so modified or Limited and signed by the Debtor and Bank, nor by course of conduct, usage of trade.

7. Partiat Irwalidity. The urenforcesbility or invalidity of sny provision of this security agresment shsli not sffect the
enforceability or validity of sny other provision hersin and the invaiidity or unenforceability of sry provision of any loan
document to sny person of circumstance shall not sffect the enforceability or validity of such provision as it mey apply to
other persons or circunstsnces.

8. Gerder and Wumber. whers appropriste, the use of one gender shall be comstrusi to includia the others or any of them; and the
singular nurber shall be construad to include the plural, and vice verse. - -

9. Applicable Lau arxi Verww. This agreement has Deen delivered in the State of Texas and shall be construed in accordance with
the laws of that State. ([t is performable by Debtor in the county or city of Benk’s sddress set out sbove snd Debtor expressiy
waives any objection as to venue in sny such locstion, Wherever possible sach provision of this sgreement shall be interpreted
fn such msnner as to be effective and valid under sppliceble law, but if any provision of this agresment shall be prohibited
by or invel id under spplicsble Law, such provision shall be ineffective to the sxtent of such prohibition or invalidity, without
invalidating the remainder of such provisions or the remsining provisions of this sgreement. )

10. Firmncing Statament. To the extent permittad by appiicable Law, a carbon, photographic or other reproduction of this security
agreement or any financing statemsnt covering the Collstersl shall be sufficient as s financing statement, )

1. Comterparts. This sgreement mey be sxscuted in any number of counterperts, ssch of which shall be considered to be an originel,
b:: all of which shall comatitute one in the ssme instrument. As used herein "this agreement™ shail include sli attachments

12. ARBITRATION. ANY CONTROVERSY OR CLAIN SETUEEN OR ANONG THME PARTIES HERETO INCLUDING BUT NOT LINITED TO THOSE ARISING QUT OF
OR RELATING TO THIS AGREEMENT OR ANV RELATED AGREENENTS OR INSTRUNENTS, INCLUDING ANY CLAIN BASED OM OR ARISING FROM AN ALLEGED

* TORT, SHALL B DETERNINED BY B1NOING ARBITRATION 1IN ACCORDANCE WITN THE FEDERAL ARBITRATION ACT (OR IF MOT APPLICABLE, THE
APPLICABLE STATE LANY, TIE RULES OF PRACTICE AND PROCEDURE FOR THE ARSITRATION OF CONMERCIAL DISPUTES OF ADICIAL ARBITRATION
AND MEDIATION SERVICES, INC. (J.A.N.$.) N THE “SPECIAL RALES™ SET FORTN BELOM. IN THNE EVENT OF ANY INCONSISTENCY, THE SPECIAL
MLES SHALL CONTROL. UPCRE ANY ARBITRATION AMARD WAY S€ ENTERED (N ANY COURT NAVING JURISDICTION. ANY PARTY TO THE
AGREEMENT MAY SRING AN ACTION, [NCLUDING A SUNNARY OR EXPEDITED PROCEEDING, TO CONPEL ARBITRATION OF ANY CONTROVERSY OR CLAIN
TO WNICH TULS AGREENENT APPLIES IN ANY COURY HAVING JRISDICTION OVER SUCH ACTION. ‘

(A) SPECIAL RULES. THE ARBITRATION SNALL BE COMDUCTED IN THE CITY OF BORROMER'S DOMICILE AT TNE TINE OF THIS AGREEMENT'S EXECUTION
AND ADRINISTERED BY J.A.N.5. \NO VILL APPOINT AR ARBITRATOR; IF J.A.A.S. IS UNABLE OR LEGALLY PRECLUDED FRON ADNINISTERING THE
ARBITRATION, THEN THE MERICAN ARSITRATION ASSOCIATION WILL SERVE. ALL ARBITRATION HEARINGS WILL SE COMMENCED WITNIN 90 DAYS
OF THE DENAND FOR ARSITRATION; FURTHER, THE ARBITRATOR SHALL CNLY, UPON A SICWING OF CAUSE, BE PERNITTED TO EXTEND TWE
COMENCENENT OF SUCH NEARING FOR UP TO AN ADDITIONAL &0 DAYS. :

{8) RESERVATION OF RIGHTS. NOTHING 1N THIS AGREENENT SHALL DE OEEMED TO (1) LINIY THE APPLICABILITY OF ANY OTHERWISE APPLICABLE
STATUTES OF LINITATION OR REPOSE AND ANY WAIVERS CONTAINED [N THIS AGREEMENT; OR (I1) BE A WAIVER BT TUE SANK OF TME PROTECTION
AFFORDED YO IT BY 12 U.$.C. SEC. 91 OR ANY SUBSTANTIALLY EQUIVALENT STATE LAM; OR CI1I) LINIT THE RIGHT OF THE RANK NERETO (A)
T0 EXERCISE SELF XELP REMEDIES SUCH AS (SUT NOT LINITED TO) SETOFF, OR (8) TO FORECLOSURE AGAINSY ANY REAL OR PERSOMAL PROPERTY
COLLATERAL, O (C) TO ONTAIN FRON A COURT PROVISIONAL OR ANCILLARY REMEDIES SUCR AS (NUT MOT LINITED T0) INANCTIVE RELIEF,
MRIT OF POSSESSION OR THE APPOINTMENT OF A RECEIVER. THE BAMK MAY EXERCISE SUCH SELF NELP RIGNTS, FORECLOSURE UPON SUCH
PROPERTY, OR OBTAIN SUCH PROVISIONAL OR ANCILLARY REMEDIES BEFORE, DURING OR AFTER THE PEMDENCY OF ANY ARSITRATION PROCEEDING
SECUGHT PURSUANT TO THIS AGREEMENT. AT RAMK'S OPTION, FORECLOSURE UNDER A DEED OF TRUST OR NORTGAGE MAY BE ACCONPLISHED BY ANY
OF TWE FOLLOMING: TWE EXERCISE OF A POMER OF SALE WNDER THE DEED OF TRUST OR NORTGAGE, OR Y A ADICIAL SALE UMDER THE OEED
OF TRUST OR NORTGAGE, OR 3Y ADICIAL FORECLOSURE. MEITHER THIS EXERCISE OR SELF NELP REMEDIES NOR THE INSTITUTION OR MAINTEMANCE
OF AN ACTION FOR FORECLOSURE OR PROVISIONAL OR ANCILLARY REMEDIES SHALL CONSTITUTE A WAIVER OF THE RIGHT OF ANY PARTY, 1NCLIDING
THE CLAIMANT IR ANY SUCH ACTION, TO ARBITRATE TME MERITS OF THE COMTROVERSY OR CLAIM OCCASIONING RESCRY TO SUCH REMEDIES.

13. WOTICE OF FINAL AGREEMENY. THIS URITTER AGREEMENT AND THE OTHER LOAN DOCUMENTS REPRESENT THE FINAL AGREEMEWT BETWEEN TME PARTIES
AND MAY MOT BE CONTRADICTED SY EVIOENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEGUENT CRAL AGREEMENTS OF THE PARTIES. THERE ARE WO
UNMRITTEN OR ORAL AGREEMENTS OETUEEN THE PARTIES. : :

18 VITHESS WMEREOF, the perties hereto have caused this agresment to be duly sxecuted under sesl by their duly suthorized representatives
a3 OF INC GEYE Tirsy swvd wmiileT. ) , e ‘ :

Sark/ Secured Perty: ' Debtor/PlLedgors
Sationeank of Texas, N.A. ' '

By: L@WC( Lo a
vome: Lt R v ITH Tl
Title: /T ¢ fﬂ 2z $TNEVT
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All equipment and rolling stock of Debtor, including, but not
limited to, that equipment described on Exhibit "B" attached hereto
and incorporated herein by reference for all purposes, whether now
owned or hereafter acquired, together with all increases, parts,
fittings, accessories, special tools and accessions, now or
hereafter attached theretc or used in connection therewith, and any
and all replacements of all or any part thereof, and all lease
payments, rentals, per diem mileage credits, and any and all other
revenues or monies of whatever nature geherated by or attributable
to equipment, rolling stock and/or rail cars of Debtor, and any and

all of the products, income and proceeds of any of the foregoing:;
and

All of Debter's accounts, receivables, account receivables,
notes, drafts, acceptances, instruments, chattel paper and general
intangibles, and all guarantees and suretyship agreements relating
thereto and all security for the payment, or performance thereof,
whether now existing or hereafter arising; all proceeds, monies,
income, benefits, collections or products therecf and thereon, and
attributable or occurring thereto; all goods which-give rise or may
give rise thereto, including, without limitation; all returned or
repossessed goods and other goods, the sale or delivery of which
gave rise or may give rise to any such accounts, notes, drafts,
acceptances, instruments, chattel paper or general intangibles,
including the right of stoppage in transit and the products and
proceeds thereof:; and all rights of Debtor, whether or not earned
by performance, under contract of sale or leased goods or other
services and all proceeds thereof. : :
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gxﬂ LB;I "B“

Hi-Rail Truck, Backhoe, Trailer, tools, radios, maintenance of way
equipment and locomotives.
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